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OF

VICTORYBASE CORPORATION

(Pursuant to Section 242 and 245 of the
General Corporation Law of the State of Delaware)

VictoryBase Corporation, a Delaware corporation (the “Corporation”),
DOES HEREBY CERTIFY;

1. The Company was originally incorporated pursuant to the Delaware General
Corporation Law (the “DGCL”) on August 13, 2020; and

2. The Board of Directors duly adopted resolutions proposing to amend and restate
the Certificate of Incorporation of the Corporation, declaring said amendment and restatement to
be advisable and in the best interests of the Corporation and its stockholders, and authorizing the
appropriate officers of the Corporation to solicit the consent of the stockholders therefor, which
resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation for the Corporation be amended and
restated in its entirefy to read as follows:

ARTICLE 1
The name of the corporation is VictoryBase Corporation (the “Corporation”).
ARTICLE 2

The address of the Corporation’s registered office in the State of Delaware is 1675 S. State
St., Ste. B, Dover, DE 19901, The name of its registered agent at such address is Capitol Services,
Inc.

ARTICLE 3
The nature of the business of the Corporation and the objects or purposes to be transacted,

promoted or carried on by it are to engage in any lawful act or for which corporations may be
organized under the DGCL.



ARTICLE 4

A. The total number of shares of all classes of stock that the Corporation is authorized
to issue is Eleven Million (11,000,000), consisting of:

1. Ten Million (10,000,000) shares of Class A common stock, with a par value
of $0.001 per share (the “Class A Common Stock™); and

2. One Million (1,000,000) shares of Class B common stock, with a par value
of $0.001 per share (the “Class B Common Stock,” and together with the
Class A Common Stock, the “Common Stock™),

B. The number of authorized shares of any of the Class A Common Stock or Class B
Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the voting power of all of the
outstanding shares of stock of the Corporation entitied to vote thereon, without a separate vote of
any holders of the Class A Common Stock, Class B Common Stock, or of any series thereof,

. Except as otherwise required by law,

1, Each share of Class A Common Stock shall entitle the record holder thereof
to one vote on all matters on which stockholders generally are entitled to
voie,

2, Each share of Class B Common Stock shall entitle the record holder thereof

to one million (1,000,000) votes on all matters on which stockholders
generally are entitled to vote,

3 Except as otherwise required in this Amended and Restated Certificate of
Incorporation (this “Certificate”) or by applicable law, the holders of
Common Stock shall vote together as a single class on all matters,

4. Except as otherwise required by law, holders of Common Stock, as such,
shall not be entitled to vote on any amendment to this Certificate.

D. Shares of Class B Common Stock may be issued only to, and registered in the name
of one or more holders of (i) at least one Class A Unit (as defined below) of VictoryBase
Holdings LLC, a Texas limited hability company, or any successor entities thereto (“Holdings™),
or (ii) at least one share of Class A Common Stock (each a “Permitted Class B Owner”). As used
in this Certificate, “Class A Unit” shall have the meaning given to such term in the Limited
Liability Company Agreement of Holdings, dated as of December 9, 2020, as such agreement may
be further amended, restated, amended and restated, supplemented or otherwise modified from
time to time (the “LLC Agreement”).

E, Subject to applicable law, dividends may be declared and paid on the Class A
Common Stock out of the assets of the Corporation that are by law available therefor, at such times
and in such amounts as the Board of Directors of the Corporation (the “Board of Directors”) in its
discretion shall determine. Dividends shall not be declared or paid on the Class B Common Stock.




F. Subject to applicable law and the rights, if any, of the holders of any class or series
of capital stock of the Corporation, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation, after payment or provision for payment
of the debts and other liabilities of the Corporation and of the prefereatial and other amounts, if
any, to which the holders of Preferred Stock shall be entitled, the holders of all outstanding shares
of Class A Common Stock shall be entitled to recetve the remaining assets of the Corporation
available for distribution ratably in proportion to the number of shares held by each such
stockholder. The holders of shares of Class B Common Stock, as such, shall not be entitled to
receive any assets of the Corporation i the event of any voluntary or mvoluntary liquidation,
dissolution or winding up of the affairs of the Corporation. A consolidation, reorganization or
merger of the Corporation with any other person or persons, or a sale of all or substantially all of
the assets of the Corporation, shall not be considered to be a dissolution, liquidation or winding up
of the Corporation within the meaning of this Article 4.F.

G. Transfer of Class B Common Stock:

L. A holder of Class B Common Stock may surrender shares of Class B
Common Stock fo the Corporation for no consideration at any
time. Following the surrender of any shares of Class B Common Stock to
the Corporation, the Corporation wiil take all actions necessary to retire
such shares and such shares shall not be re-issued by the Corporation.

2, A holder of Class B Common Stock may fransfer shares of Class B
Common Stock to any fransferee (other than the Corporation) only if, and
only to the extent, (i) permitted by the LLC Agreemen{, and (ii) such
transferee is a Permitted Class B Owner., The transfer restrictions described
n this Article 4.G.2 are referred to as the “Restrictions”.

3. Any purported transfer of shares of Class B Common Stock in violation of
the Restrictions shall be null and void. If, notwithstanding the Restrictions,
a person shall, voluntarily or involuntarily, purportedly become or attempt
to become, the purported owner (“Purported Owner”) of shares of Class B
Common Stock in violation of the Restrictions, then the Purported Owner
shall not obtain any rights in and to such shares of Class B Common Stock
(the “Restricted Shares”), and the purported transfer of the Restricted
Shares to the Purported Owner shall not be recognized by the Corporation’s
transfer agent (the “Transfer Agent”).

4. Upon a determination by the Board of Directors that a person has attempted
or may attempt to transfer or to acquire Restricted Shares in violation of the
Restrictions, the Board of Directors may take such action as it deems
advisable to refuse to give effect to such transfer or acquisition on the books
and records of the Corporation, including without limitation to cause the
Transfer Agent to record the Purported Owner’s transferor as the record
owner of the Restricted Shares, and to institute proceedings to enjoin or
rescind any such transfer or acquisition,



5. The Board of Directors may, to the extent permitted by law, from time to
time establish, modify, amend or rescind, by bylaw or otherwise,
regulations and procedures that are consistent with the provisions of this
Article 4.G for determining whether any transfer or acquisition of shares of
Class B Common Stock would violate the Restrictions and for the orderly
application, administration and implementation of the provisions of this
Article 4.G. Any such procedures and regulations shall be kept on file with
the Secretary of the Corporation and with iis Transfer Agent and shall be
made available for mspection by any prospective transferee and, upon
written request, shall be mailed to holders of shares of Class B Common
Stock.

6. The Board of Directors shall have all powers necessary to implement the
Restrictions, including without limitation the power to prohibit the transfer
of any shares of Class B Common Stock in violation thereof.

H. Notwithstanding the Restrictions, (1) in the event that any outstanding share of
Class B Common Stock shall cease to be held by a Permitted Class B Owner, such share of Class B
Common Stock shall automatically and without further action on the part of the Corporation or
any holder of Class B Common Stock be cancelled for no consideration, and the Corporation will
take all actions necessary to retire such share and such share shall not be re-issued by the
Corporation, and (ii) in the event that no Permitted Class B Owner owns Class A Units or Class A
Common Stock, then all shares of Class B Common Stock will be cancelled for no consideration,
and the Corporation will take all actions necessary to retire such shares and such shares shall not
be re-issued by the Corporation.

L All certificates or book entries representing shares of Class B Common Stock, as
the case may be, shall bear a legend substantially in the following form {or in such other form as
the Board of Directors may determine).

THE SECURITIES REPRESENTED BY THIS [CERTIFICATE[BOOK ENTRY] ARE
SUBJECT TO THE RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFER)
SET FORTH IN THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION (A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF
THE CORPORATION AND SHALL BE PROVIDED FREE OF CHARGE TO ANY
STOCKHOLDER MAKING A REQUEST THEREFOR).

L. The Class B Common Stock may be issued and {ransferred in fractions of a share
which shali entitle the holder {o exercise voting rights and to have the benefit of all other rights of
holders of Class B Common Stock. Subject to the Restrictions, holders of shares of Class B
Common Stock shall be entitled to transfer fractions thereof and the Corporation shall, and shall
cause the Transfer Agent to, facilitate any such transfers, including by issuing certificates or
making book entries representing any such fractional shares. For all purposes of this Certificate
(including, without limitation, Article 4.C, Article 4.F, Article 4.G, Article 4.H and this Article 4.7
hereot), all references to the Class B Common Stock or any share thereof (whether in the singular
or plural) shall be deemed to include references to any fraction of a share of Class B Common
Stock.




K. All shares of Common Stock issued and outstanding prior to this Certificate are
automatically converted into shares of Class A Common Stock on a 1:1 basis upon the filing of
this Certificate.

ARTICLES

The Corporation shall at all times reserve and keep available out of its authorized but
unissued shares or other securities the number of shares or securities required pursuant to the LLC
Agreement; provided that nothing contained herein shall be construed to preclude the Corporation
from satisfying its obligations in respect of any such exchange by delivery of shares of Class A
Common Stock which are held in the treasury of the Corporation, The Corporation covenants that
all shares of Class A Common Stock issued upon any such exchange will, upon issuance, be
validly issued, fully paid and non-assessable,

ARTICLE 6

The Board of Directors is expressly authorized to adopt, amend and repeal the bylaws of
the Corporation (the “Bylaws™).

ARTICLE 7

A, Elections of the directors comprising the Board of Directors (each such director, in
such capacity, a “Director’”) need not be by written ballot unless the Bylaws shall so provide.

B. The number of directors which shall constitute the Board of Directors shall be fixed
exclusively by resolutions adopted by a majority of the Whole Board. For purposes of this
Certificate, the term “Whole Board” shall mean the total number of authorized directors for the
Board of Directors whether or not there exist any vacancies in previously authorized directorships,

c. Except as otherwise required by law, unless the Board of Directors otherwise
determines, newly created directorships resulting from any increase in the authorized number of
directors or any vacancies on the Board of Directors resulting from the death, resignation,
retirement, disqualification, removal from office or other cause shall be filled only by a majority
vote of the Directors then in office and entitled to vote thereon, though less than a quorum, or by
a sole remaining Director entitled to vote thereon, and not by the stockholders. Any Director so
chosen shall hold office until the nex{ election of the class for which such Director shall have been
chosen and until his successor shall be elected and qualified.

D. Any Director, or the entire Board of Directors, may be removed from office, but
only for cause, at a meeting called for that purpose.

E. Advance notice of stockholder nominations for election of Directors and other
business to be brought by stockholders before a meeting of stockholders shall be given in the
manner provided by the Bylaws.



ARTICLE 8§

Any action required or permitted fo be taken at any annual or special meeting of
stockholders may be taken upon the vote of stockholders at an annual or special meeting duly
noticed and called in accordance with the DGCL, as amended from fime to time, and may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken, are signed by the holders of outstanding shares of the relevant
class(es) or series of stock of the Corporation representing not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which ali shares of
stock of the Corporation then issued and outstanding (other than treasury stock) entitled to vote
thereon were present and voted and delivered to the Corporation by delivery to its registered office
in Delaware, its principal place of business, or to an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are recorded; provided,
however, that, no action by stockholders may be taken by written consent in lieu of a meeting of
stockholders unless such written consent and the taking of the action specified therein have been
previously approved by the affirmative vote of Directors constituting a majority of the Whole
Board. Special meetings of the stockholders may be called only by a resolution adopted by the
affirmative vote of Directors constituting a majority of the Whole Board.

ARTICLE 9

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate, in the manner now or hereafter prescribed by statute, and all rights
conferred upon stockholders herein are granted subject to this reservation; provided that any
amendment to Article 8 shall be effective only upon the affirmative vote of the holders of Common
Stock then outstanding representing 66 213% or more of the votes eligible to be cast in an election
of Directors.

If any proviston or provisions of this Certificate shall be held to be mvalid, ilfegal or
unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then,
to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in
any other circumstance and of the remaining provisions of this Certificate (including, without
limitation, each portion of any sentence of this Certificate containing any such provision held to
be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable)
and the apphlication of such provision to other persons or entities and circumstances shall not in
any way be affected or impaired thereby.

ARTICLE 14

To the fullest extent permitted by the DGCL, as the same exists or as may hereafter be
amended, a director of the Corporation shall not be personally hable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director.

The Corporation shall indemnify to the fullest extent permitted by law any person made or
threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, his testator or intestate is or was a director or officer of



the Corporation or any predecessor of the Corporation, or serves or served at any other enterprise
as a director or officer at the request of the Corporation or any predecessor to the Corporation.

Neither any amendment nor repeal of this Article 10, nor the adoption of any provision of
the Corporation’s Certificate of Incorporation inconsistent with this Article 10, shall eliminate or
reduce the effect of this Article 10 in respect of any matter occurring, or any action or proceeding
accruing or arising or that, but for this Article 10, would accrue or arise, prior to such amendment,
repeal or adoption of an inconsistent provision

ARTICLE 11

To the fullest extent permitted by the laws of the State of Delaware, (a) the Corporation
hereby renounces all interest and expectancy that it otherwise would be entitled to have in, and all
rights to be offered an opportunity to pariicipate in, any business opportunity that from time to
time may be presented to (i) the Board of Directors or any Director, (ii) any stockholder, officer
or agent of the Corporation, or (iii) any affiliate of any person or entity identified in the preceding
clause (1) or (i1), but in each case excluding any such person in its capacity as an employee of the
Corporation or its subsidiaries; (b} no holder of Class A Common Stock or Class B Common Stock
and no Director that is not an employee of the Corporation or its subsidiaries will have any duty
to refrain from (i) engaging in a corporate opportunity in the same or similar lines of business in
which the Corporation or its subsidiaries from time to time is engaged or proposes to engage or
(11) otherwise competing, directly or indirectly, with the Corporation or any of its subsidiaries; and
{¢) if any holder of Class A Common Stock or Class B Common Stock or any Director that is not
an employee of the Corporation or its subsidiaries acquires knowledge of a potential transaction
or other business opportunity which may be a corporate opportunity both for such holder of
Class A Common Stock or Class B Common Stock or such Director or any of their respective
affiliates, on the one hand, and for the Corporation or its subsidiaries, on the other hand, such
holder of Class A Common Stock or Class B Common Stock or Director shall have no duty to
communicate or offer such transaction or business opportunity to the Corporation or its
subsidiaries and such holder of Class A Common Stock or Class B Common Stock or Director
may fake any and all such transactions or opportunities for itself or offer such fransactions or
opportunities o any other person or entity. The preceding sentence of this Article 11 shall not
apply to any potential transaction or business opportunity that is expressly offered to a Director,
who is not an employee of the Corporation or its subsidiaries, solely in his or her capacity as a
Director.

To the fullest extent permitted by the laws of the State of Delaware, no potential transaction
or business opportunity may be deemed to be a potential corporate opportunity of the Corporation
or its subsidiaries unless (a) the Corporation and its subsidiaries would be permitted to undertake
such transaction or opportunity in accordance with this Certificate, (b) the Corporation and its
subsidiaries at such time have sufficient financial resources to undertake such transaction or
opportunity and (c¢) such transaction or opportunity would be in the same or similar line of business
in which the Corporation and its subsidiaries are then engaged or a line of business that is
reasonably related to, or a reasonable extension of, such line of business.

No holder of Class A Common Stock or Class B Common Stock and no Director will be
liable to the Corporation or its subsidiaries or stockholders for breach of any duty (contractual or



otherwise) by reason of any activities or omissions of'the types referred to it this Article 11, except
to the extent such actions or omisstons are in breach of this Agreement.

ARTICLE 12

Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (the “Court of Chancery”) shall be the sole and
exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative
action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of
breach of a fiduciary duty owed by any Director, officer or other employee of the Corporation to
the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the
Corporation, any Director or the Corporation’s officers or employees arising pursuant o0 any
provision of the DGCL or the Corporation’s Cestificate or Bylaws, or (iv) any action asserting a
claim against the Corporation, any Director or the Corporation’s officers or employees governed
by the internal affairs doctrine, except, as to each of clauses (i) through (iv) above, for any claim
as to which the Court of Chancery determines that there is an indispensable party not subject to
the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within ten (10) days following such determination),
which is vested in the exclusive jurisdictiion of a court or forum other than the Court of Chancery,
or for which the Court of Chancery does not have subject matier jurisdiction.

3 That the foregoing amendment and restatement was approved by the holders of the
requisite number of shares of the Corporation in accordance with Section 228 of the DGCL.

4. That this Certificate, which restates and integrates and further amends the
provisions of this Corporation’s Certificate of Incorporation, has been duly adopted in accordance
with Sections 242 and 245 of the DGCL.

[Signature page follows.]



IN WITNESS WHEREOQOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of the Corporation as of December 21, 2020.

VICTORYBASE CORPORATION

By:
Thomas Paquin,
President

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
VICTORYBASE CORPORATION



